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Dear Sir:
INTERSTATE COMMERCE COMMISSION

Please find enclosed three multlple originals
of each of the following:

\/ 1.Q>Agreement and Lease dated as of March 1, 1980 between
Mellon National Leasing Corporation, a Pennsylvania corporation
("Mellon"), as lessor, and Emons Industries, Inc., a New York .
corporation ("Emons"), as lessee, of 100 new gondola railroad //é{7é
cars bearing identification numbers SB 6000 to 6099 inclusive
and the name of Mellon.

%2.Q)Gondola Car Agreement No. 1 dated as of September 7, ?/Q7L’E
1979 between Emons and South Buffalo Railway Company ("Railrocad"),

pursuant to which Emons shall make gondola cars SB 6000 through 6049
avallable for use by Rallroad.

@/3 Q)Gondola Car Agreement No. 2 dated as of September 7, “676 ¢
1979 between Emons.and Railroad, pursuant to which Emons shall make

\_&"

A gondoliﬁiars SB 6050 through 6099 available for use by Railroad.

4 Supplement No. 1 to Gondola Car Agreement No. 1 I ‘6’74'"I>
dated Aigjl 9, 1980 between Emons and Railroad.

5§® Supplement No. 1 to Gondola Car Agreement No. 2 ‘/éf7é’l:
dated April 9, 1980 between Emons and Railroad.

ifQBG. Assignment and Security Agreement dated as of

March 1980 among Emons, as debtor, Mellon, as secured party, '/67Z17q
and Railroad covering all of Emons' right, title and interest in /

and to the Gondola Car Agreements.

Also enclosed is a check in the amount of $180 for
recording said documents. Please record the documents in the
following order: Agreement and Lease, Assignment and Security
Agreement, Gondola Car Agreement No. 1, Gondola Car Agreement No. 2,
Supplement No. 1 to Gondola Car Agreement No. 1 and Supplement
No. 1 to Gondola Car Agreement No. 2,

'
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Secretary of the Interstate. -2- April 14, 19890
Commerce Commission

The addresses of the parties to the documents are

as follows:

Mellon National Leasing Corporation
3629 Mellon Bank Building
Pittsburgh, Pennsylvania 15219

Emons Industries, Inc.
490 East Market Street
York, Pennsylvania 17403

South Buffalo Railway Company
1275 Daly Avenue
Bethlehem, Pennsylvania 18015

Please return one copy of each document and official
recording receipt to the undersigned at Mellon's address.

Thank you.

Very truly yours,

MELLON NATIONAL LEASING CORPORATION

q

By [T IU (O —
"BV R baedti
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conpora WIERSTATE SUERRE QoMMISSIoN

AGREEMENT NO, 1

L

. PHIS AGREEMENT made as of this ’7ﬂkday of September
1979, between EMONS INDUSTRIES, INC., a New York corporation
("Emons") and SOUTH BUFFALO RAILWAY COMPANY, a New York

éofporation (the "Railroad").

WHEREAS, Emons owns or Leases or will acquire or
~lease railroad gondola cars and desires to make available

certain railroad gondola,cars,fo:,USe by Railroad;. and

WHEREAS, Railroad is agreeable to using railroad
gondola cars supplied by Emons, subject to the terms and

conditions of this,Agreement;

-

' NOW, THEREFORE, the parties hereto 'agree as follows:

"i.'_‘séope éf Agreement
| (a) Emons -agrees to”supply to.Railroad and-Rail:oad
agees to use fifty (50) specially equipped 52 foot § inch'
railroad gondola‘cars,vrigid underframe, fixed ends, 100 ton
with interior .lading securement deyicés, as méré~fully de~-
scribed in Exhibit A annexed hereto (hereihafte:'collectively
called the "Gondola Cars"). | |
| ‘(b) | It is the intent 6f the'parpies to this Agree-
ment that Emohs-shall‘at»allftimes be'and_remain the_légal or
beneficiai owner of the’Gondold Cars. . Emons shall, however,
as §r6vided in Scctidn‘l2'hereof, have -the right ‘to finance

the Gondola Cars and create a security interest in them.



Railroad shall not have any right, title or: 1nterest in and to

. any of -the Gondola Cars except. pursuant to . thls Agreement.

Rallroad agrees that it will at no time take any action or flle

..any -document which is 1ncon51$tent w1th the ownershlp or other

‘interest of Emons as aforesald, and that it will take such

action and -execute such documents as may be necessary to
accomplish and confirm such ownership or other. interest.
Action takenﬂend"documents filed by Railroad pursuant to the

requirements of paragraph 4 (b) of this Agreement and its

- . functioning as "owner" for railroad interchange purposes will

‘not be deemed inconsistent with Emons' interest.

2. ?erm_

This Agreement shall:remain in full force and effect

from the date of the delivery of the first of the Gondola Cars

to Railroad until the redelivery of the last of them to Emons.

It shall be épplicable to individual cars from the date of

their delivery to Rallroad until their redelivery to Emons or

their destructlon, It shall have an initial term of ten (10)

years commencing upon the date of the dellvery of ‘the flrst of

theﬂandola Cars as set forth in Sectlon.3(a) hereof, unless

- terminated earlier as provided in this Agreement. If this

Agreement ‘has' not 'beenu‘earlier terminated and if no- default -

'has occurred and ‘is. continuing at . the time of the explratlon

of the initial term, the term- of thls Agreement shall be auto-

matically extended for an addltlonal five years, prov1ded, how=- -

ever that Emons or Railroad may by-Written'notiCeAdeliVered one



tO'therther-notxleés_than:twelve months prior to the end of .
the initial term;'terminate this Agreement at the expiration»of

“the initial term.

3. Supply Provisions:

(a)_'EmbnS»and Railroad'will inspect each Gondola Car
tendered by the‘manufacture:~for,delivefy_to Railroad. Rail-
‘road will exeréise'dué diliéeﬁée in inspectihg,each Gondola Car
.whenunotified'by Ehons thatAsuch-car-is available for inspec-
tion. 1If Emons finGS’that'the Gohdola Cér'cpnférms to the
specifications of the equipmeﬁt ordered .for, or manufactured
by, Embns;and tb alllappiicabie'ngernmental.regulatory*speci-,
fications,. and thiS'Agteeﬁent~has_not'been'terminated, Emons
will:accept delivery thereof,aﬁithe hanufacturer's facility and
shall'notifyzRailroad in:writihg 6£ such acceptance.. The
Gohdola‘Cars shall be deemed delivered to Railroad-upén wfitten
' notice £0 Railroad}of:ac¢ept§néévby,EmOns. The Gondola. Cars
Shall be mbvéd to Railroad's line or to such:other'location-és
Railrbad may,specifyvat.theisole cost and expense of Railroaa-‘
‘and with due diligence on.the part of Railroad. |

| (b) . Raiiroad,ag:ees.to use'reasonable_efforts, con-
sistent'with its-then current-gondoLa car uﬁilization préc—
,ticeé,'to keep the Gondola Cars in‘regularisek&ige.'_In;fur-
.therance:Ehe:eofvéailroad'Will not give prefereﬁce in "Outbound
Loadings"‘to other gondola cars'over the Gondola Cars-during
‘any periodfduring thé term:of_this<Agreémen£. As usedvhergiﬁ
.POutdend-Lbadings”'shall mean shipments loaded on Railroad's

tra¢ks‘destined for locations off Railroad's tracks.

-3
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4. Railroad Markings and Record Keeping-

~(a) Emons .agrees that at its expense on or before

delivety,of‘the Gondola Cars to Railroad, the Gondola Cars will"

 be lettered Qith the logo, railroad markings and name and/or

other insignia of Railroad ‘and the name of any -secured party. |

Thé‘nameS‘or insignia of any secured party shall_comply with

all applicable regulations and shall be affixed to the Gondola
: CarS'iQJthegspace?ditectly'above Railroadfs'marks. The name.
.and insignia of any secured party acquiring an interest in any

- of the,Gondola.Cars‘after-delivery‘and during the term-offthis,_

Agreement will, upoh,written request of Emons, be affixed by

"Railroad.

" (b) 'During the term of this Agreément, Railroad

'-shall;promptly prepare andwfile.all.documents relating to the .

regist:atidn,~maintenance and record keeping functions  for the

_Gondola'5Cars«-in‘;écco:dance' with generally accepted 'railroad

‘practice including all documents required to be filed by a

subscriber 'to the AAR Interchange, Car Service and Car Hire
Agreements and all documents required by law and. reguiation
concerning the use. and operation of cars by railroads. Simi-

larly, Emons shall prepare and file such documents as may.be

,neceSSary» or required by law, regulation. or railroad custom

'lby reasonvbf“its-ownership or other interest in the Gondola.

Cars.

(¢) Railroad shall-registér each Gondola Car}subject

to this Agreement -in the Universal Machine Language Equipment

Register and the Official Railway Equipment Register and proof

-4-



of'such registration shall promptly be.prorided to Emons.
Correspondence:from'railroads'using such Gondola Cars shall
be addreSSed'to Railroad. v )
| (d) All record keeping performed by Railrocad here-
iunder and all records of payments, charges and correspondence
related to the Gondola Cars shall be separately recorded -
_and maintained by Railroad and upon reasonable prior notice
documents disclosing such payments, charges and correspondence
shall be made avallable for reasonable inspection by Emons from
»time to time during regular business hours. of Railroad Rail—
road shall supply Emons promptly with such reports regarding
the use of Gondola Cars by,Railroad on its railroad line as
. Emons may reasonablyvrequest and with coples of allrrecords
and correspondence related thereto. All such recordfkeeping
. shall be at the expense of Railroad | |

5 Maintenance, Taxes and Insurance

(a) Railroad shall keep all Gondola Cars in good
operating condition and repair S0 as to meet. the requirements.
of - the Assoclation of American Railroads, Interstate Commerce
Commission and Federal Railroad Administration and shall be
: responslble for inspecting all Gondola Cars interchanged to_'
it to Insure that suchvGondola'Cars are in.good'morkingiorderv’
-and condition, Railroad 'shall give Emons notice:promptly
after 1ts discovery of any defects in the Gondola Cars which
qualify as "owner' s responsibility defects"5 as defined in

Rule 96 of the AAR Field Manual. Expense'bills for'repairs'

-5-



"tofthe:Gondola Cars shall be paid by Emons as to‘(l)’repairs_
whiCh §ua1ify as "owner's responsibility‘defécts" and (2)
repalrs for daﬁage noted by Réilroad»at the time of interchange
innaccordance'with.applicable'interchange rules as to which
Railroad has unsuécessfully pursued all remedies, including:
arbitration, avaiiable-under those rules to recovef the cost

thereof from another railroad; and shall be paid by Railroad

-~ as.to (1) repairs, including owner's responsibility defect

repalrs, occasioned by the fault of Railroad or a_shipper-oh
its 1ine while the car was'in possesslon Of Railroad or such
',.shipper, (2) repairs as to whigh'Railroad has failed to use
" 1ts best efforts in pursult of 1lts remedies under the interchange -
rules, andv(3) repairs for damage not noted at the timé of
interchange. :If thé-cOét.of]ahy repair, including an "owner's
“responsibility defect"'repair, is'eétimatéd-t6,bev1essvthah
1$1,000.00, Railroad shall m.ak‘ei the repair. If the cost of a
repair, including an‘ownerﬁs responsibillity defect repéir, is
estimated to exceed $1,000.00;_Railr0ad may request. Emons to
make the repair or Emons may requestfRailroad-to makevsuch”
: repaif, Absent an agreement for Rallroad to make such rebair,
‘Railroad shall promptly céusé éuch Gondola Car tQ be deli&ered
to Emons at a place desigﬁated'by Emons. and Emons'shall maké |
such repair.' As>to Gondola.Cafs_déii?eréduto,Emons {or tova
-plaéé designated by;Emoné).Emons shall only be_responsible
for transportaﬁion chafgés.incurred 1n_exces$ of éhérges
which would accrue were such cafs déliveredvtd-and repaired

by<Ra11road1 - Railroad shall,be‘respohsible=f0r‘transpdrtation

__6;5_



-chargeS'in acCOrdance’with applicable~iAR interchange'rules.
In addition;]whiie?a'Gondola'Car'is'being repaired_on the lines
of Raiiroad; Rent for such car, as provided in Section 6, shall
cease-to accrue as 1f such car_were‘being_repaired by another -
railroad in accordance with applicable AAR rules. The afore-
said $1,000.00 limitation shall. be subject to adjustment annually_
by written notice by Emons to Raillroad in accordance with any
‘increase ‘in standard AAR labor rates, Railroad hereby transfers
_and assigns to Emons for and during the term of this Agreement
all of 1ts right, title and interest in any warranty in respect‘
" to each“of the Gondola Cars. AIl.claims-or actions on any .
warrantyhso<assignedjshall be made and prosecuted by‘Emons.at
its sole eXpense»and Railroad shall have no-obligation or |
hauthority to'make'any claim or such-warranty. 'Railroad shall -

.~ cooperate with Emons in the prosecution of any such claim _Any
recovery under. such warranty shall be made payable to Emons. |

(b) Railroad shall not make any alterations, improvements or
additions to the Gondola Cars without the prior written—consent
of Emons. Title.to any Such'alteration, improvement, replacement
or addition,occurring in the'course.of or as-a result of”normal,
and customary.maintenance shall be and remain'with Emons. -

(c) Notwithstanding anything to. the contrary contained in
‘ this Section 5, Railroad, at its sole cost and expense, shall
benexclusively responsible.for the repalriand-maintenance of -
all interior lading.securement detices on theiGondola Cars}

(d) Emons may make or cause to be made such tnspections of;
and maintenance and_repairs~to, the Gondola Cars as may
‘ be required of Rallroad byrthis Section 5. However,

-vnothing.contained~herein shall be construed.to obligate-Emons.,j

,_7_



to take any such,sction. Emons shall at any time during
normal Abusioess vhours and on reasoﬁable notice to Railroad,
have;the‘right to edter theApremisesAwhere the Gondola Cars may
be locsted for.thelpurpose of rnspecting.and examining-the
fGondola'Cars to -insure compliance by Railroad with its obliga-
tionSVUnder_this»Section 5.

o '4(e). Rallroad w1ll at all times while this Agreement
:lS in effect be responszble for the Gondola Cars whlle they are
on 1ts.ra11road.tracks in the'same manner that it is respon- )
sible under Rule 7'of the AAR Car Service and Car Hire Agree-
" ment Code ‘of Car Serivce- Rules - Frelght for cars not. owned bf
it whlch are operated on its rallroad tracks._ Rallroad agrees
to enforce all rights against carriers handllng a_Gondola_Carw
~which becomes damaged while on,such‘carrier's:lihe..s |

| (£) ;Reilroad is, for the=ﬁost-part,_ayself-inSUrer
of its assets against damage or destruction, incldding liabil~
-ity to others for personal:injury'and property damege caused
'by its assets. 'Railrosd shell consider and treat the Gondola
dCars as its assets at all times during the term_of‘this Agree-
ment and'shali-be responsiblesfor ali public liability and
property damage. related to the use of the Gondola Cars whlle on
“its railroad llne. Rallroad shall have the rlght, at . 1ts sole‘
vcost_ahdiexPense{ to,obtaln 1nsurance with respectvtO'the use-'
f°f the Gondola Cars on’its-railroad line. In the event insur-
~ance is so obtalned, Railroad-wiil fornish to.Emons copies of',

Adany 1nsurance pollc1es with: respect to . the Gondola Cars.



R_llroad wlll cause any such insurer to advise Emons promptly
of any lapse of any such 1nsurance or of any default of payment
or any premium and of an other act or omission of Railroad of
waich it has knowiedge'which mignt; in its opinion, invalidate
-or render unenforceable,.inNWhole or in part, any insurance_on'
the Gondola Cars. Ail insurance if taken out, shallvbe‘taken
otct in the name of Raiiroad and:Emonsv(or'its assignee) asn
their interest may  appear. The policies or certificates‘
~ shall provide for at least ten'businessvdays"prior-written
notice to be given to Emons by-the~undetwritersnprior-to theif
cancellation. 1f such insurance is obtained, Railroad shall
'pay'the.premiums'for such insurance prior to the end:of»any
‘grace oeriods applicable to anfUSuch insurance ooiicies,

(g) . Railrcad agrees tofpai-allﬂtaxes; asseSsments
' and'othervgovernmentalscharges of whatsoeve:'kind.or‘cnaracter
_(otner"than taXes'on?gross_receipts, excessﬁp:ofits anddsimilar

taxes assessed*against Emons‘arising'from'income'earned'by'

E“ons from the Gondola: Cars) relating to each Gondola Car and'

on the’ use, dellvery or operatlon thereof whlch may be accrued,

lev1ed,,assessed or 1mposed-dur1ng the term_of this Agreement.'

Railroad w1ll comply with all state and local tax laws. Rail- -

rozd shall have the: rlght at . 1ts sole rlsk and expense to
contest-any_such'tax,,assessment.or governmentalzcharge, Emons
agrees;toegive reasonable'assistance to'Railroad-in connection -
with ‘the conduct of such contests, and Railroad shall have the

'_rlc:t to take action regarding: such contests as it deems appro—



‘ priate‘andiih its'best interest."Railroad shall<assume'respon—
sibility for all costs and'expenses ihcorred in making such
contest and aérees,to indemnify Emonsdagainst any cost or
.expense accrued*against or»incorred by‘émons in making such
‘contest. | | |

NP Rental Charges and Disposition of Damages or
. Destroved Gondola Cars'

(a)ihThe_rentf("Rentr) for each such Gondola Car to
be paid by Railrocad to. Emons shall be a monthly payment in an
amount equal to the total of (i) all amounts paid to Railroad
with resoect to that Gondola’Car'under the:AAR Code_of Car Hire
Ruies7and_Interpretations ?.Freight, for each month durihg the
- term hereof, including per dlen,_mlleage and incentive per diem
' and penaltles assoc1ated therewith (" Car -lee Charges“) and
(11) an amount equal to the Car lee Charges Wthh would accrue
for the t1me-the Gondola Car is on the:llne of the Railroad
were~the Gondola‘Car to bearﬂthe'reporting markings}of.a
railroad other thanrRailroad, except that (iii) no payment
shall be made with respect to the flrst 104 hours as to each

Gondola Car in any calendar: mohth; . The . computatlon of Rent
.shall not ‘include any £funds received by Railroad pdrsuant to
‘ahy tariff'naming demurrage, detention or. storaéegchargesdor_
any agreement concerning per diem reclalms |

| (b) The Rent for each month shall be due and payable
‘ho la*cr than two months and ten- days after the last day of the-

- month for Car Hire Charges which accrued or were paid for_such

=10~



month. _Upon:request, Railréad‘shall deliver to Emons a quar-
;terlyiaccountiag of.thé'tomputation-of Rent. |
(c)' Railroad will'usé its best effortsito-collect,-
_alljcarfﬂire«chargeS'agérued and‘payable from other railroads_
for the Gondola Cars-and.$hall-receive and hold all such Car
Hire'Chafges:in trust for Emons until paid as Rent to Emons as
-pfévided_in»this Agreement.  In-the event of diéagreement be-
-tween Réilfdad and Emons'coﬁcérning the amount of keﬁt payable
or]thé-collettion of Car Hire Charges,'ihe dispute'may be
- submitted gb arbitt;tion pursuant to the Rules oﬁ'ﬁhe}American
'Arbitréticn Associatiod_invNew Yofk City by either Emons or
Raiiroad; ‘Railfoad'will also'éodpérate with and support_any
other action Emons may wish to téke'whether»in its. own name or_.
in the . name §£'Railroad ;o-determine or cdllect;Car_Hireg
'Chargés,  | | o
| "1(d)f51n the event damage or déstruction of alcondola'
'Car>has been reported in accordance with Rule 107 6futhe Field
_ Méhual of the AAR Interchange Rulés, the“obligationfof Raiirbad
to-PanReqt‘shali-cease and the Gondola Car shall nof-be sub-
jject'td'this;Agreement after the date 6n which*Caerite Charges -
ICeasé té accrue. Funds receivéd b§_Rai1road from other rail-
roadé'under'Rule 107‘willlbe ﬁeceived in.truét for. Emons and
tfanSmiEted prpmptlf to Emons. - Inithe*eveht of -damage or de?'
struction ofra‘GOndola Car while on the line of: Railroad,
including'the‘tiackslof.avshipper<on its iine} the procedure-
 stated;in'Rulé lO7 will be followed, Emons being in the posi-

tion of owner and Railroad in the position of Handling Line.

» _ll—



7. Possession and Use

(a) So long. as Railroé& shall not be in default
“under this Agreement, it éhall'be-entitled to the possession,
use and quiet enjoyment of the Gondola Car§min accordance with
the ierms of this Agreement and the custom of railroads in the
ﬁnited States. Railroad agrees that to the extent it has phy-
sical possession or can control use of the GondolafCarSfyﬁhe
‘Gobdolé‘cérs will at all times be used and operated under and
-in compliance with the laws of the jursidiction~in,which the
samé may be -located  and 'in compliance with all lawful  acts,
- rules and regulations and orders~of anyvgovernﬁent bodies or».
<offibét$ applicable to such ptopeftf. Either EmonS'or:Railroadf
“may'in good-faith andvbytapptop;iété prbceedithFCOntest the
applicationvof -any sucﬁ,rﬁle,‘regulation;of order in anyf
'reasonAEle ﬁannét and at the exﬁenSe.of the contesting. party. -
Railroad wfll_ihdemﬁifyﬁand]hold Emohs‘harmleSS-from and
against. any-¢ost'br'expense»arising out of any breach’by-
Railroad of the provisions of fh;s‘paragraph. |
‘(b)v'Railroad.will not directly qr indirectly create,
incur, aééume of'suffer to éxist any mortgage;«pledée; lien,
charge,;encumbrance or other securitflinterest-dr:claim.on or
wi;h'réspect to ﬁhe‘Gbndola,Ca:s~or any interéét thefein or in
this-Agreemeht.f Railroad will prompﬁly, at its_expense,'take
such éctionAas méygbe’reasonably-necessary duly to discharge
any suéhimoitgage, piedge; lien, charge, encumb{ance, security

interest, or <claim if the same 'shall arise -at any - time.

S =12-



8. Remedies Upon'Defaulf
- (a) Thévoccurrence,of any of the~foilowingAevénts

.shall_be‘events-of default: -

- (1) The nonééaymgnt by Raiiroad of any
~sum’ required hereunder to be paid by-Réilroad.on or
before the.tenth:day after such payment is due under
.this:Agreement. - |

»;(ii)A'Theudeféhlt_by Railroad-in_Railroéd's
.performance of any other term, ¢ovenant,_or'cohdition
of this AgfeementVWhich.is-not cured within‘ténf(IO)
'days éfter-nbtite thereof from'Emoﬁs,;exéept ﬁhat if
such'deﬁault»is.onelﬁhat'is not susceptibie.to cure
by thé end of:sﬁch,ten-day_éeriod it shall noﬁube.an

-.event of default if.Railroad shall take such::gason-

- xabngagﬁion.to a;tempt to cure such.défault within
such ten day‘ée:iod7and-shallAthereafﬁériéoniinué to
-use its best efforts to cure’sﬁch.default. |

(iii) Any affirmative act Of.inSolvency by’
(A) Railroad or’(Bffany‘coréorati§n-now §wning
"the issuedAand.ouﬁstandihQ shares of Réilroad
("Parent-C@rporatibn"), of the filing by Railroad
 or‘Parenticérpprationaof.ény petition oriaction:under
any bankruptcy;_arrahgement‘with.cfeditois, feoﬁganf ,
ization, insolvency or.mdratorium law, or any other
~law or'lawé fbr the relief of, orlrelétiﬁg,té,'

- debtors.

=13~



l(iv)- The'filing of'any-involuntary“petition
under any.bankruptcy, reoréanization; insolvency or
‘moratorium law agalnst Rallroad or Parent Corporatlon-
'that is not dlsmlssed w1th1n thirty (30) days there-
.after, or-the~appo;ntment of any receiver or trustee
to_take possession of any of the properties o£
-Railroad or‘Parenc Corporation unless such petition
or'appointment is set aside-or withdrawn or ceaees to
be in effect within thirty~(30) days from the date of
sald flllng or app01ntment.

(v) . The subjectlon of any -of the property
of Railroad or Parent Corporatlon to-any'levy,
 seizure, assignment, application or sale for or
by any.creditor or.dovernmental‘agency-whichf in the
: -oplnlon of Emons as- stated by written notlce to
Rallroad impairs ‘the capac1ty of Rallroad to fulfill
its performance under this Agreement.
(b) Upon ‘the occurrence of any event of default,
' Emone may, at its option: |
| (i) Proceed'by'appropriate'cburt action to
enforce performance by Railroad of thls Agreement or
“.to:recover5damages“for a breach thereof, orj
(ii)' By . notice in writing to Rallroad,
termlnate this Agreement and the right of Railroad to
-possess1on and.use.of Gondola Cars, whereupon»all

rights. and interests of Railroad shall terminate, and



-_Emoné may by.its agents entér_upon ényvpremises'where:
’ the.Gonddlé Cars méy'be locatédiand take pOSseséion
of~them and henceforth hoid,jpossessAaﬁd enjoy the
same'free from-any rigﬁt og Railrbad;n Emons shall
‘vnevertheiess-have a right to recover  from Railroad
‘any and all Rent or other ‘amounts which under the
terms of this Agreement may then.be'due_or which*ﬁay
. have~accrued'to.that-éate,. |

9. Termination

'At thefexpiratibn‘or’termination of this Agreement,
Raiiroad:will'deliver the Gondola Cars' to Emons in the same
conditi§n as fecéivéd:less nbrmal,wear,and ﬁear,-aé provided
herein. To cpmplete_déiivery;\Railroad} at its cost»ahd_ex-v
pense;_wiliyméke the Gondola'Cars available to Emons Qﬂ.thé
_liné'quRailroad, :émove,the-Railroadfmatkingé from.sueh
Gondola Cat:and place thereon such markings as Emonsvméy
designété and upon written request of Emons, will remove all
ihterior'lading securement déviceé.from the'Gondola Car.
Railroad will. deliver the Gondola Cars at such other place or
places astmons'may designate, Emoﬁs to defray“any.eipense
incurred in making-deliveryAatvsuch designated place over that
incurred in;making delivery on the lines of Railroad. Delivery
shail be. aécomplished’within five'working daYs fdilowing}ex¥
piration or termination of_this Agreemént as tovGOnaola Cars
located on and to be Gelivered 6n_tbe'iine.of Réilroad_and

wi;hin-sixty'(soj days of that date for other Gondola Cars. 1In
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- all events,”Railroad~will.use.it5'best-efforts.to assUrerthat
‘Car Hire Charges continue to accrue and be payable as Rent
nntil the'Gondola4Car.is delivered. In addition,dRailroad
wiil provide free storage.on its line for a period of 120 days
°foiiowing'the‘expiration-or termination of this Agreement.
10. ndemnltz | |

“ Railroad agrees to defend, 1ndemnlfy and hold harm—
less Emons«against any loss, liabillty,bclalm, damage or ex-
pense_arising out of the ose.of the Gondola Cars pursuant'to
 this Aoreement,-unless:occurring through tne_negligence or
'ufault of Emons. | |

11. Representations,.Warranties and Covenants

(a) Railroad-repreSents, warrants and. covenants that;
3(i} Railroad is a ‘corporation duly organ-.
‘1zed, valldly exlstlng and in good standing under.thev
laws of the State-of New»York, ls'duly quallfled and
authorlzed to. do business wherever necessary, and‘
has the corporate power and authority to- carry out
its present business and operations and to own or
hold under‘lease its properties and to performiits
'obllgatlons under this Agreement. | |
S(ii) The executlon, dellvery #nd: performance
v.of,this.Agreement wlll.not<v1olate'any jgdgment,l
order, law or regulationvapplicable to Railroad,
'Aviolate any charter'or:By—law'provisioms of Railroad,

result in any breach of, or constitute a default
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ydhdet ény agreement or_instrﬁmenﬁ to thch~Railtoad
.is.a-party; of resultlinvthe creation of any lien,
chargé, éechtity,intefest or other ég;umbrancevupon
ény assets of Railroad or qn’the Gondoia-Cars pur-
-suant to,ény instrument to which Railroad is a_party
or by which it or its assets may be bound.

(iii) ‘There is no action or proceeding
-peﬁding or, to the knowledge of Railro;d,'threatened
against:Réilfoad;(otber than an action or‘ptoceeding.
generally affecting railroads). before,.hor ény‘ad-
.VerseAdeciSion“by, any,cOurt“or‘adminiStrative agency
or other govefnmental body Wbich might materially
adversely affect the financial conditions of Railroad

' or iﬁs ability .to perform its.obliéations»hereunder.

(iy) Railroad's "Income . Statement" for the
month‘of July.1979'and5ﬁGenéral:Balancé Sheet" as of
Jdly 31, 1979 heretofore delivered tovEmons} were
preéared in accordance with the.acéounting rule$
0f the Interstate Commerce Commiﬁsion‘and'truly.
.fepresent the financial_cpndition of . the Railroad as
_bf,sucﬁ dates. |

(5)' Railroad shall upbnvbecomihg éware-of the same
shall immediately notify Emons of any loés,-liabilty; claim,:
démage;or.expense.arising from ény malfunction of or defect -in
lbany.of_the Gondola-Cafs“incIdding in.such.report-the time,

'pla¢e and-nature of the occurrence,. the damage caused to
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1property, the:nemesﬁand addresses‘of any persons injured and or
witnesses and.other‘information pertinent»to the responsibility -

'of'Railroad or Emonswerising_therefrom. Railroad shall also
>notify'Emous in writiﬁg within ftve (5) days after any attach-
-ment,-tax‘lien or. other judicial precess.shall-attach to any
ﬁGeudola Car. -Railroad shall furnish to Emons promptly upon
its becomihg‘available, a copy . of its annual report submitted .
to the I.C.C. and,suhen requested. copies of any other income
or balansensheetfstatemeht required to be submitted-to-the,
JI.C.C. :
| (cj. Emons hereby represents and warrants that 1t.
“-has full power. and authorlty ‘to enter into thls Agreement and

'to supply the Gondola Cars pursuant to this. Agreement.

_12 Subordlnatlon

(a) In connectlon w1th the f1nanc1ng of the ‘Gondola
’Cers-by Emons, Emons may ass;gn_thls Agreement, sell the
Gondola,Cars,-grant a mortgage on, Or security interest.in, aﬁy
‘Gondola Car, in whole or .in part, without notice to, or the
consent of'the,Railroad, to any'bahk, other‘financial institu~-
tion: or subsidiary thereof (ineluding a trustee f/b/o holders.
~of equiémentltrust certifieétes).' EaCh‘such‘assignee_or_ewnerv
.shall haue'ell;oﬁ the rights but none of the~obligations,ofv
Emons uuder_this Agreement, and in connection-therewith Rail-
road shell,:upen written noticetthereof,.recognize each_sueh‘
assignmeut,'salejor security interest aud shall;aecept and

complyfwith the direction or demands. given .in writing by any
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suchaowner)‘assignee.or secured party'pursuant to this Agree-
ment:or.purSUant to such financing agreement or arrangement.
Railroad shall not‘assert against such assiénee,‘secured partyr
or ownerfany,defenSe, counteréclaim or set-off that it mioht
have'against-Emons. The rights ofcRailroad'shall be subject
-and subordinate»to the rights of any such assignee or trans-
feree of Emohs»or:purchaser of the Gondola Cars or any bank or
.other_securedrparty:under,any'financing agreement‘or arrahge—'
ment entered into by Emons in connection with,the'acquisition
~or financing of ‘Gondola Cars. Upoﬁ giving'of notice to”Rail-'
road: from any‘such-tranSferee,'bank or securedfparty”that an
event of default by Emons has: occurred and is- contlnulng under
such f1nanc1ng agreement, or arrangement, such party may,
~:pursuant to such financing agreement or arrangement requlre
that,all payments.otherwise due Emons shall be. made”directlyi
.to such party or that the Gondola Cars be returned: to ‘such’
party, or_both. However, Rallroad shall have the rlght to cure
Emons' default under such.financing:agreement or arrangement_
and Emons agrees to relmburse Railroad for any amounts paid to

- such party on behalf of Emons.

13. Mlscellaneous _

| (a) This'Agreement.shall'be binding‘upon ana_shali~
. inure to the-benefit'of‘the parties-hereto andrtheir respective
successorSQand assigns, eXCept that Railroad may not withoutf
\the prior writteu'consent of Emons, assign this-Agreement or

any of its rights'hereunder-orrlease the Gondola CarS'to»any
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+  party and any purported assignment in violation héreof:shall'be

© . yoid.

(bfa Both parties agrée to execute. the docuﬁents
‘contemplated by this transaction and’Such'sther dbcuﬁents as
‘may be reqUired;iﬁ furtherance of thisiAgreement.

| (c) It is'exﬁressly-undérstood.andragreed by the
parties hereto- that this Agreement is concerned with-the use of
the Gondola Cars only and that no joint venture or‘partnership
is being -created. Nothing'herein'shall be cbnstrued as coh-
veying to Railroad any riéht, title or interest in.the Gondola
Cars, except as é.user pursﬁant to~£his Agreement.

(d). A.failﬁre~or délay»by Emons in.exerdisinq any
right, powervorvremedy hereunde; shéll ndt constitute a:waiver
or’otnerwise'affect or ‘impair any fight, power or remeﬁy‘
‘r availabngto Emons nof'sha;i any waiver or indulgence by Emons

-or any parti&l.or-single-eie:cise of any right, power_of-remedy
"’preclude any other or furthér»éxercise.thereof or the exercise
- of any qther right, poher'or remedy.
| | (e)lsThis Agreement shall be governed by and con-

strued according to the laws of the:Commonwealth of Pennsyl-

- vania.

'(f)'.Ali_notices hereundgr'shall>be ﬁn‘wfiting:and
-~shaii be-deeﬁed:giQeﬁ when deliveréd persohally or when depos-

»ited'inithe;Unitea States Mail, postage prépaid;'certified or -
Aregistered;.addressed to the president,of the,othep pafty at

the address set forth below:
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To Emons: Emons Industries, ‘Inc.
490 East Market Street
York, Pennsylvania 17403
To Railroad:
SOUTH BUFFALO RAILWAY COMPANY

1275 Daly Avenue
Bethlehem, Pennsylvania 18015

"IN WITNESS WHEREOF, the parties hereto have executed

this Agreement as of the year and aate first above written.

SOUTH BUFFALO RAILWAY
COMPANY

Byt | ﬁm___u__@&f @&m/d/

Presiden

EMONS INDUSTRIES, 1INC.

P

By: j;%UMJ%Vu/4457
%

President |,
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'(Notarlal Seal)

COMMONWEALTH OF PENNSYLVANTA :
+ S8

COUNTY OF NORTHAMPTON

On'this 9th day of April 1980, before me.
personally appeared Thomas H. Semmel to me personally
known ~who being by me duly sworn, says that he 1s

President of.South.Buffalo Railway Company, that said

‘instrument was signed on behalf of said corporation
"by authority of its Board of Directors andvhe acknowledged:

- that the execution of the foregolng instrument was the

free act and deed of said cbrporation;‘

Notary Public
‘,W"f'f V . DONALD L. HENN, Notary Public

Bethlehem, Northampton Co., Pa.
Ny Commnssuon Expires Feb 2, 1981

My Comm1551on expires






COMMONWEALTH OF PENNSYLVANIA)
R ' ' : SS:° -
COUNTY OF YORK )

" April 11, 1980

Oon thlS 11lth day of Aprll 1980, before me personally appeared

" Joseph W. ‘Marino, to me personally known, who, being by me duly
‘'sworn, says that he is the President of -EMONS INDUSTRIES, INC.,

. one of the. corporatlons described in and which executed the '
foregoing instrument; that said instrument was signed on behalf
of said corporation by authority of the Board of Directors,

and he acknowledged'ﬂﬁm the execution of the foregoing instru--
“ment was the free act and deed of said corporatlon.

- S L L "(J  NOTARY PUBLIC
My commission expires: ' :

My CoMMlssmN EXPIRES
JANUARY 31, 1981

. YORK, yopu COUNTY, p4



